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*OGC Has Reviewed*

, MENORANDUR OF AGRERMENT mede this 29tk day of June 1958, betwesn
¥he UNITED STATES OF AMRRICA (hereinaftsr called "the Goverament*),

P rtine O

F

FITRESERTH:

WHERFAS, the Sovernment desires that the Centracter conduct
esrtaln studies and experimentsl investigations, and underteke such
sonstruction as hereinafier specified;

EEEREAS, the Centractor is willing to conduct such studies and
tal investigations and undertake such constructiion on sm
"pgiual cost” dasis a3 hereinafier specified;

VEEHRLE, the sxisting facilities of the Goverument are irnsdequate,

aud the employment of the Contractor is considered advantageous te the
setional interest;

¥HNEEAS, the subject work will require that a substantisl part of
the mpierials, supplies and other articles secquired therefor be either
sonsmmed or lncorporated into equipment or other srifcles o be constructed
ar aswenbled during the course of the work:

WHERBAS, the Government is enthorfzed o execute such sn AGREEMEW

OV THEREFORE, in conslderatien of the premises and #f the mutual
sgreanent hereinafter sel forth, the partiex hereto mgree with each

other as follows, to wit:

ARTICLE 1. Jublect Werk., (s} The Contractor shall, with the
ufmost secrscy and dispateh and in accordgges with the instructions
iseued by the Centracting Officer or his anthorised representative,
supply the necessury personnel snd facilities for and cenduct such
studies and experimenisl investigations and undertake such constructien
in somnection with emnipment snd basic specification contained in our
Flle No.pill ' Sald specificmticn is hereby incorporated
sy reference an @ & part hereof in the same manner as if 1t had
besn fully set forth. The Contractor shall repors the progress of
such studies, Investigations, and construction from time %o time, a8
directed by the Comtracting Officer or his suthoriszed representative
snd shall deliver all models daveleped hereuvnder te the designee of
the Contracting Officer. The Contracter's undertaikings wmder this
paragraph are horelnafter called *the sudjeet work®.

{v} W@. The Contractor shall preceed with the sube
Jeet work untl I‘&&WL 274 or until such later date

oy

as may te suthorized in writing by the Contracting Officer and sgreed
% by the Centrsctor.

e} Agceleraiion of fTermination, The Centracting Officer may
&k sy time advance the date fixed under paragraph {b) by giving the
Contractor thirty (30) days' motice in writing that the sudbject work
hall terminate at 2 specified sarlier date. The Contracter shall
likewise bave the right to cancel this Agreement, or any auihorized
extenvion theresf upon thirty days® written motice. Upon receipt
of sugh notice, the Coniractor shell exercise all reascasble diligence
% oblaln the cancellstion of its eutatanding commitments heremnder
running beyond euch earller date, tut any reascnabls csncellation charges
inguryed thereby by the Contractor and any reasonsble loss upon pus~
standing commitments vhich it L1s unadle to cancel shall be reimburesble
hereunder.
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{8) 3sspectiong. The Contracting Officer or his suthorized
representatives may spect the subject work at all ressonable timesn.

{»} W. No subcontract exeeuted hereunder shall
grovide for (1) payrent on & gost-plus-a~percentage-of cost basis
or {i1) the payment of a fixed fee in excess of seven per gentum of
tho setimated cost, sxelusive of the fee. The Contractor shall aoct
enter into any smbeentracts, including research or develepment of the
¥ind contemplated by this Conmtract without cbiaining the writtem
spproval of the Contracting Officer as te the ferm and subsiance
theree?, The Dontracter shall refer each pruspective subcontract to
the Contracting Officer or his anthorized representative, whe shall
make sn appropriste determinationm, including whether or not resesrch
o dsvelopment ia Invelved. : ,

ment may furnish to the Contrscior materiels, supplies, apparatus,
sgaipnent, or othex praperty, real or personal, fer use in the perw
fermance of the subject work, and such property shall be used by the
Centractor only Zor purposes approved by the Condracting 0fficer or
his suthorized represeniative.

{e) Dstipitispg. *Contrzcting Officer® refers to the present
Contracting Officer and his successors in office. An *authorised
representative® van sct hereunder only in the limited respeeis and

%o the extent specified in provisions of this Comtract wherein the
serm *smthorized representative® is specificslly designated in writing
as suoch by the Contracting Officer. :

ARTICIE 2.
Thousand 8ix Hundred

Compengation. (a) The total contract yrice is Fifteen
“and Blght Dollsrs {$15,608.00). :

i‘hg fhis Contraet wae negotiated at a price vhich it is estimated
will reimburse the contracter for actusl costs of the project with &
raasonable allewance for profit.

{e} Finety percent {90%} of the centrsct price shall bs pald by
$he Covernment ss it sccrues im monthly Instaliments based upen the
uragntage af completion of the work as deternined from estimated wub-
siited o and spproved dy the Contracting Offieer or his authorised
yopresentative and uwpor the submission of properly cartified involces
o wouchers. ¥insl payment, upon cempletien of the work amd the final
seuepbance, shall be made 1n sccordance with psragraph {d) hereer. If
4he centract is terminated by the Government, payment shall be asde in
pesordance with ARTICLE 9. ‘

.

{d) DUpon completion of the subject work and i%s fimal acceptance
$n writing by the Contracting Offieer, the Government shall pay %o the
Sontractor the umpaid balanes of the coniract price, lese any sums that
nay be mecessary to setile sny unssttled claims $n connection with this
Agreement and any reduction in price by muiumal sgreement pursuant to
ARZIOIE 3. The lontracting Officer shall accept the completed work
with resseonable prompiitnde.

§§} ' ®¥he Coniraoting 0fficer shall at sll 3imes have the right
to relsct any work not scempleled in confermity vith the terme of this
Apreenent, .

ABRTICLE 3. Jries Revision by Fulusi ASXOENERS {a) TUpen the
written demand of the Comtracting Officer, made at any time within
sixby {60} days after completion of this Agreement, the Contractor will
rausgetiate the contraet price to reduce 1% to an smount representing
#alr and reasenstle sompensation fer the performance of the %ntr;ct.
In sokhpnesst iirRsraddeost adency) Qg@ég’ . 1 BE8ETs on,
yaying, and management will be gheal%nﬁﬁtg;ai wﬁg&gﬁ&%ﬁ i
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 {»} The Contraster will furnish e the Comiracting Officer
such séatenents of actual costs of production and such oiher
finansisl statements, sf such times and in such form and detall as
the Contracting Officer may prescride. The Centractor will msine
4ain sueh records and becks of account showing the cest te % of
perforning the Comtract as the Conlracting Officer muy presoribe,
and will permit such sudlte and inspections of ity bookn and records
a8 the Centracting Officer may recuest,

{c) The Severament shall reiein from amsunis otherwise due
the Ceniractor, or the Coniracter shall repay %o the Government if
paid to him, any smount of the eontraci prise found as a result of
wach renegotistisn to represeat an sxcessive price and met sliminated
through reductions in contract price or otherviss, as the Centraoting
{8) As used in this ARTICLE, the term "ihis agreemsuil® means
this sgreement as originally wriiten er as modified froem $ime to time.

Aurrons &, {a) Dispesitien of Persgusl Properfy. At any time
prier or subsequent to the fonn of the subj work, %he Con~
tysetor shall deliver at the Joverzmeni's expense, vhea and s directed
¥y the fontracting Ufficer, all or any pait, cenpleis or incomplete, of
_waberials, suppliss, spparatus, equlpment, or other articlen of per-
sonsl property net heretofore expended or delivered hereunder vhich
Rave bwsn Turnished by the Government hereunder or for the cest of
whish the Soniractor has been reisbursed or hasz the right %o claim re-
isburssuent hereander; Provided, That upen the termination of the sub-
Sect work, the Oentrscter shall have the right te retaln any such
property other than that furnished by the Bovernment, unless motified
By the Comiraciing Officer that the mational seourity renders such
action inadvisadle, by returning to the Covermment such sum of money
#8 the Soveramment may deternmine to be falr sud proper.

{5) Apeguntability Lo zhy. Withia sixty (60) days after
the Serminatien of the sub) the Contracter shall render an
acegunting, in sccordance with the imﬁmatia&u of the Lontrseiing
ﬁm, of all properiy the dispositien of which is governed by this

- Angserz 5. {e) Hsapomeibliity of Coniracigr. The Contracter
shull be responsible to the Goverament for loss of or damage %o
maberials, suprlies, apparatus, equipment, and say other nroperiy,
real of pereonal, the dispssition of which is goverzed hereby, only
17 and so far as atdritutsdle to the wilful misconduet or lack of
goed falth of an officer of the Contracter or of any other person
baving complete or substantlally complele charge of the establishment
shere apy undertaking hereunder by the Contractor is performed. ,

ARPICIEE 6. Segurily Previsiepy. (a} During the contimmmnce
of the present unllmited Natlomsl Emergency, ihe Gontractor shall
ot disclgse any information concerning thieg Centract or obiained as
& resuli of the performance of its undertakings hereunder ip any
peravn, exeept employees seuigned to such work, without the written
songent of the Contracting Offiser. Subsequent to the terminatiom
#f wuch Bmergensy, disclosure of such information shall be governed
By the sprlicablelaws and regulatlons governing the disclosure of
slassified information. Dlsclosure of inferaation concerning this
Contrapt or such work to any person not entitled to recaive 1§, ot
fallure to safeguard all sauch clsssified matiers within the Conlractorts
contrel, may subject the fontracier, ils employees and sabdbcontractors
45 erimize) }iability under the laws of the United States, including
{1) 50 0.5.6, Shap. %, {11) 50 U.S.C 5-554, me supplemented by

~ o e B <1061 RS2 . T K7 W 88300000 T8567.672
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{v) The Contractor shall immediately submit a eonfidential
repert to the Contracting Officer whenever for any cause It has
reason to Belleve that there iz an active danger of esplonage or
sabotage affecting any of the subjeet work.

{#) The Contrsetor shall not employ any alien on or permit
any slien to have aecess %o the subjeet work or any plans, spesi-
fications or recerds relating te its undertskings hereunder without
the writter consent of the Contracting 0fficer as to each such allen.

{4) The Comtracter, vhenever racuested by the Contracting
officer, shall report to the Uontraciing 0fficer the citivenship,
eemntry of birth or slien siatns of any or all of its employess at
the site of, or having mccess te, any of the subject work.

" {e) The Contractor shall met employ or centimue to emplay om,
axd ghall exclade from the site of, any of the subject werk say
parugn 4y persons dosignated im writing by the fontraciing Officer,
for cause as undesirable to have access to such work,

ANPICLE 7. Public Po prisiens. {(a} The Comtractor
wmrrants that it has not empleyed any person to soliclt or sscure
this Contraet upon any sgreement for a commission, percemtage,
trokerage or contingent fes. Breach of this warranty shall glve
$he Government the right to anmml the contract or, in its disecretienm,
$s defuet from the contraet price or consideration the smount of
sush somemissfions, percentage, drokerage or contingent fee. This
warranty shall net apply to commisslon payadble by the Contractoer
wpen ¢ontrasts or sales secured or made through bena fids sata~
$1ished commercial or sellinz agencles malntained by the Contractor

»

for the purpese of securing tusiness. :

{3} No Rember of or Delegate to Congress, or Resident Com-
sssioner shall be admitted io any share or part ef this Coniract
or any benefii that may ariss therefrom, but this provisien shall
net ba construed o extend to this Contract if made with a corpors-
tion for iis general beneflt. -'

{¢) %he Contractor shall not diseriminate in amr act performed
hersander sgainst sny pereon on the ground of raee, creed, coler, or
astional origin, and ehsll imclude such provision in each subcentraet.

{4) The representations and stipulations recuired by Sesilon 1
af the Kot of June 70, 1935, (Walsh-Healey Act, Public Ro. BAE, 7A%R
Senzress) to be included in all contracts thereln specified sre heredy
~ ingorporated and made s part of this Comtract wiik the sams force and

affeot as if fully set forth in the Contras}. Such represeatatlons
sl gtipulations shall be subject io all liesble reguldtisns,
dsterminstions, and exemptlons of the Beerebary of laber uow or hers~
slter in offect.

ARSICILE B. Bight

ght Epur lay. The Contractor shall coxpensate
laborers and mechanics for ail hours verked by them hereunder in
oxpess of eight {B) hours in any one calendar day at a rate of not
ises then one and ome-half {13} times the basic rate of pay of such
iaborers snd mechenics, and shall include| such provision in each ,
subasntract. Fer eech viclation of the requirements of this ARTICLE
a pensliy of five dollars ($5 00) n&nll;%e imposed mpon the Contractor

or mabcontrecter for each laborer or mechanic for each calendsr day ia
vhieh such employcs is reguired or permitied to work hereonder more
then sight (8} hours without receiving smeh additisnal compensationm,
aad 8ll penaliies thms imposed shall be withheld for the use axd
penefit of the Sovermment. \ .
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~ {s) The Government may at any time termimate this Contract inm
shole or in part for its conmverience by glving the Contractor written
natice of surh terminatien.

{t) In the svest of such terminstion, the Oentractor and the
Contracting Officer will attempi to agree ty negotiation wpon a
settloment cstimated by ithe parties to be the aggregate amount {leus
payments previcusly mede} of the coste incurred by ths Contracter
in the performance of this Contract and the amounis paid or te be
pald by the Comtractor or for the atcomnt of the Contracior om
ssttling with the approval of the Contrssting Officer its obligation
for gosmitments made in the performance of this Conmirset. Sack
negetisted settlement may incluie 2 reasenable sllewanee for vrofit.
Any such negotisted settlement shall be embodied in a supplemeniel
sgreonent,

{e} If the Contractor and the Comtracting Officer sre nel able
to agree uwpon such a negotiated settlement within 90 days alter the
effestive date of the termination {or within such lenger pericd &@ a%
szy tims may be mutuslly agreed upen), the Government binds itself
{without duplicstien of any of the follewing payments or of payments
previously made) to relmburse the Comdractor for the costs lmcurred
by it in the perfermence of this fontract and for any amounis paid by
4% or for 1is secount in settlinz with the approval of the Contracting
©fticer 1ts obligations paid for commiiments made in the performance
ef this Contract. In liew of reisbursing the Contractor for expenditures
made by 3t in settling any of its obligatiens for commitments, the
Goverzment, in the dlseretion of the Contracting Officer, may assume
sech obligatiens or any of them. The totel of such relrmbursement
{and of 211 payments previounsly made), together with the amount of ,
any obligations assumed, shall mot exceed the amount stated In AHICIE 2.
abtowe. Buch sllevanze of profit will be mede with respect %o the work
&sue prier to the effective date of the tersinstion as the Coniracting
pfficer may £ind %o be reasonsdle under all the clrcamsiances.

{8) The Government may permit the Contraecter to sell or relaim
at prices or on terms agreed to by the Covernment any equipment,
eonpleted supplies, materials or work in process, and the preceels
8t sny sueh sale, or such agreed prices, shall be pald er eredited %o
e Govermment In such manner az the Centracting Officer mey direel.

{e) Wpen b or reisbursement te the Contractor pwrsuant
] immph {t} or [e} of this ARTICLE, title to all ecuipment, com-
pleded supplies, work in process, materlals, plans, informatien, mad
other things, for vhich the Contracter is ee pald or reimdursed {sxoapt
such property ae may be sold or retalned by the Contractor ns nbove
Wﬂ&ﬁ? will vest in the Oovernment {1f tiile thareto has mni slresdy
Ywcome vested In the Government}. The Government will also becoms
sutitled to mny rights ander any commitment vhich it mey assuse, or for
the gettlement of which 4% shall have reinbursed the Contracter.

{#) Asy dispute vhich srises under this ARPICER regarding &
matter of fzet will be trested and resclved am a dispute under ARTICIR
12, *Dlsputes® Article. .

ig} Fartisl pmanfs on account of any ssount adnitiedly due
the Contractor pursuant to this parazrzph mey be msde by the Sovernment
st any %ime in the discretlion of the Contracting Officer.
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. AEEECI® 10, JNotes apd Dr 4. A1l moiels, notes, designs,
drawings, specificatlons, and other technicsl dale concerning the
werk called for by this Contract sre fo beceme the property of the .
Govsrnrent on completion zs outlined in this Contrast { ar on termization
of this fontract under ARTICLR 9.} and shall be availsble te inspection
%7, and shall Ye deliversd to the OGevernment whenever requested by the
Sontracting OFfflcer. Access to such dala shall be restristed to trusted
und duly suthorized representatives of the Sovernment and the Oontraster.

ERPICLE 11. Patept Pravisiona. (s} Yhe Contracioer hereby grants
to the Bovernment of the Pnited States an lrrevneable option te purchase
s non-axelusive licenge or licenses, subjest to the payment of royaliles,
to maks, have made, and uas, for military, naval, and national dsfense
parpases, and to sell msterial in accordance with law, and %o use pro-
essges, under a1l Unived States patents and applications for patents
oémed or controlled by the Contrastor covering inventions herstofors
developed and actmally or constructively reduced te practice aad cose
earneld with the subject work, Any such license shall be granted upen
sensonshie torme subjset to megotlation at the time the Gevernment may
dewire to exsrcise ids gption hersunder.

(¥} The Contractor shall and does heredy, in consideration of the
premices and in consideration of payments to be made by the Govern-
ment wnder ihis Jombrael, grant unto the Jovernment a nonwexclusive,
irrevocabls, royslty-frce license, tc meke, have made, and mse, for
mi1i%ary, noval, and nstionzl defemse purposes, snd to sell or otherwise
&ispose of material 1n secordance with law, snd to use process¢s, under
&1l invertions mede In carrying out the subjeet work, imecluding all
Inventions | axclusive of inventions coversd by paragrsph {(a} / which fer
$he Pirst tine were actumally er constructlvely reduced to practice as &
wesult of the subject work, vhether patented or mnpatented. The Cen~
teactar sholl moke to the Sovernment, prior to the final setilement wnder
$8is Coniract, a complete disclosure of all inventions mads in earrying
put the subieet work snd shall designate in writing whieh of the said
inventions have been or will be covered by applicatlons for patents
f11ed or ceused Lo be filed by the fSontractor. The Jontractor shall have the
right, upon notificatiom by the Sovermment, te olect whether it or the
Government shall file application for patents or Inventions in additiom
$o0 those designsted dy the Contr.etor ss aforeseld.

{e) Ae to 511 such inventions that are not coversd by applications
for patents ss specified in parsgraph (b}, the Government shall bhave
the right, at the Govermment's expense, Yo flle, presecude, and ael wpen
spplicstions for patents thereom, and the Contracter shall secure the
exoention of the necessary papers and do all thiags reomisite to proe
tant the Govermment¥s Interest in vrosceuling sueh aprlicetlons %o a
£insl lsgue. Vhen an sprlication for patent 1s filed by the Government
a8 sforessid, all right, title, and Interest in and under the patent
shnll be assigned to the Governmment by the Contractor except that the
Gentractor may reiain a nonexclusive license nontransferrable, except te
a2 sssignee of the eatire business to which =ald license is sppurtensat.

{4} The Contractor oovemsnts that it has mot entered into and
will not enter into any arrangement to evade the intent of the ariicle for
the Government to obtaln without further payment a nomexclusive licemse %o
) gen‘ts; appilcations for petents and inventions as called for in paragraph
- above. :

- {8} The execution of this Contract shall not coemetitute a weiver
of any rights the Government may have under patents or sprlieations fer
patents.
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ABRTICLE 12. Jiaputes of Fact, The Contraster sgress that g _
dfspute of fact shall be ds ermined Yy the Contragting Offiesr, Jeot
$o on zppeal therefrem by the Contrichor to the Director of the Agemey,
or hies authorized deslgnee, whose declsion shal} be a final determimation
ef the rights of the pa;-t*cu hegreunder.

Ix WITEESS Wﬁl‘ the Government snd the Contractor have camsed
this Centraet to '«bs slgred end sn&loé. intomiiag: to be legally hound
$heredy.

YEE UWRITRED SPATRS CF AMBRICK
25X1A

SECREV
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